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THIS AORUMBJft' OP MEROD made th1a aua day or Deoe~or 

1J55 by and between PBDERAL URANIUM CORPORATION. a Nevada oorpora

Uon (hereinafter oomet1rnt~a referred to as "Pederal") . and 11& 

RIDOK UJUNIUM COMPANY a Utah o~r~Joration (herein&t'ter s~tiMa 

roterred to as "Elk Ridge") . which corporation• are herelnat'ter 

sometime a called the ''Const1 tuont Corpora tiona .. 

~ I T N E S S E T H 1 

wHEREAS, Pederal 1s a corporation duly organized and validly 

exiat1ng under the laws of the !.itate at Novada. having an authorized 

capital consisting aolaly of 7. 500 .~.oo oharea or ovmmon etook par 

value 50 oents per share 1>£ which there are 1oaued and outatan~Unc 

5,253 , 050 shares (exolud1~ 80.coo eharea reserved tor iaauanae 1n 

exchange for outstanding ucrip certificat~a and other oom.Jtmenta). 

and has 1 ts principal J.•lace ot business in the State ot )le"-ada . at 

Room ?ll ?d.i N rth Virg1n1& Street in the City ot Reno, COUDty ot 

Washee . and has an office in the David Keith Building S&lt I&ke 

City . Utah and 

WHEREAS, Elk Ridge la a corporation duly organized and ~lidl7 

existing under the lawn or the State at Utah, having an authortaed 

car:ital conaiating sul£:ly ·-·f l,S<,;u.OOO ahares ot c011110n stock . par 

value 15 oenttJ pet· uhare ot which there are outatancU.ng 1. 245 • . .iU(; 

shares and has ito (Jr1nc1I-t4l place or business at 1( }. West i nd 

South. 8&1 t Lake C1 ty . Utat: . and 

WH.JEREAS . federal and .Elk Rl~e &rfll each enpg•d 1n the aa. 

general typa ot buaineaa and the reapeotlve board• ot direotora or 

rede~l and &lk Ridge deem it advisable for the purpoae ot greate~ 

otticienoy and voonomy ·)f management aa well •• tor the general wel

fare ot the tsa1d oorporatlona and their stockholder• that &lk R1d&e 

t..e merged \1ith and into Federal und r the appl1caLle lawo ot the 



St&teo or Novada and Utah anu upon and (.urauant. to the tenna and 

oond1 tiuna herelnafttu• set fuJ~th. 

NO'.;. 'I'tmRlill'urut, 1n O•.ntt1dffl'at1ull vf t.tu:t 1JN:Rl1MHt and rur the 

purj. •OS4:1 uf Pl'&Hor1u1r~ t.ha turtnu u.rKl cuno.llt1 (Jni:i .>f a~oh uw"er the 

nl<Jda uf carrylr~ the u&de into uffttot. \.h~ nanner &n\1 baa1o ot 

caUia1ng th(l 8h&rtru ot \it&Oh of thf:t Corustltuent Cor~~oratlona to oon 

lltltuts or to t.H:> cmwert.eu lnto a.harau 'Jr too Surviving Corpora· 

tion and for ,)tt1er relc..!V».nt ~.urpooeb FtH.lural and &lk Rid&e have 

a .. ;reed anu do hel'ebi a~l't:t.! .. 1. th I.!&Ch utha1•. uul.IJEtc t. to t.he adopticm 

u1' tl1e Agr~t:wcnt. vf f.it:~l .. gur IJy the I'tl8iJ~JCt1V~ utookholdera of a.t.id 

corvura t1vn~ an<...~ suLJcsc t ~'~ t~ e oondl t:.lorus hertt1nt.tter aet torth. 

as f·.)l.l""\•o; 

1. ell' IH~I~>. e Ux·un1 UJ;, Company ana:u l.itt .:.n<J 1 t hereby 1a . 

mt:re;cc. ,;1 tl1 a no il,t'.J Pet\tu'u.l Uranlum C•.)r..,ora tion. 

,'. Pede~.~! Uran.t\J! .. ..;oq.:uratiull &.hal1 O<..>ntlnutt in exiatenoe 

a.u the c.)rporat1on aurvivlnt-.; ~ald mer.st:tr arad ~ah&ll oontlnue to be 

a cori ....... ratiou urga.n1zed and ex1:::~-t1r~ under the law& ot tha State 

ot Nevada al'lL; ao it ahall exiut frvrn a.nd a.rter th• tlm~~ the aald 

rrhrt.::;el' Lecou1ua effec tl ve lc h~rulnat't.:rr eosn.ut1mee J:-eterrec to aa 

the !.:urv~ v11~ C<Jl'•pol'a'Ci1un ·. 

3. Tt1t1 artie leH of ir.cor, l)rat1on J( the ~ut•v l v 1ng Corpora

t1oa. llhall rt.1r.al.n lu 1'ull r ~·rce and (:jffuct ami u.hal ·. uot. ue amended 

t.~r ohange11 lUi a reaul t of <Jl' 1n c nnuotion wl th this r ~rs•r, pro 

v1<Sod huwvver that nelth~r tnia At~, re~anent ut Mea·~~~r l'lOr &J17 vt the 

provlu1on~a he1reof ax~ lntended tu or at'.all pt ... v.,nt ttw Su..rvlv1ng 

CorJJOl'atitHI, o.tte1· t.he uft'actlvlit date of thd ruerger, from amendiJ'l6 

1 ta artlolett ur lnoorpuratlun 1n any ue.nner vtu"Dli tt•d by the lawa 

ot the ntate or Nevada. 

··. Tha merger PI'OYlded fur hffre1n uhall t·ao,,me effective ~~then 

t.hla Agreou;ant .;( MerBcr hau uuen o.uthorlzod ado~,tod. approved 
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Gigned and aaknowle~ed and thereafter tiled ln the ott1oe ot th8 

Seorotary ot State •)r the State of Navada and ln the ott1oe ot the 

secretary 0f State t the State or Uta.h all 1n the noanner •• ~re 

sor1he<l by th_. API ~cable laws ot the oa1d otatea. The ,late on 

whlah this Agreo100nt or Merger ohall be tully t1led aa aroresa1d 

shall Le the "Kffactiva Date" ot the merger. 

~. Tho •nner and baaia vt causing the Bhareo ot each or the 

Constituent Corporations to constitute or tiJ be converted 1nto 

aha~s of the Surv1v1n~ Cor. ·ornt1on shall tle aa follows: 

(a) &ach or the l• reattntly outetand1nr 5. 253.850 8hare• ot 

the common atook ; f Jc'ederal shall ~· unchanged by thla •rs•r aDd. 

shall be a share or COI11Jl\Oll stc>Ck or the Surviving Corporation and 

ur-or. the b:ffective Date or the merger all then outstanding cert1-

f1catea repreaant1rl!~ ~hares or common stock or .Pedora! 1nclu41n& 

any of the aaid reuerved Wh&rea which have th&n uean 1aaued ln ex

change for outstanding sor1p oert1t1catea al1d to tultill ~.>ther c~ t ·· 

ment~~S shall become and continue to t.e cert1t1cates ropreacnt1,_ aharea 

ot the common stock or the Surv1v1ng Corporation. 

(b) Each of the presently outstAnding 1 . .;?.5.VVO ah&rea ot the 

COillllon stock of l::.lk Ridge upon the K.ttecti ve I&te ut t.he merger 

ahall be converted into ? ; "ttha ot a share ot the oummon atook ot 

the Surviving Corporation and each holder or ah&r.a ot the c~n 

stock of ink Ridge so converteo upon ourrentier t\) the 8ur"#lV1~ 

corporation f o r cancellation ohall t•o entitled t receive one or 

more oert1t1oatea for t'ull share• or capital otoc.k uf the Surv1v1n& 

Corporation tor the number or nh&rea reprem•nted by the oert1ti~t• 

or cert1t1oatea so surrendered t c•r canoellativn by auoh holder mul 

tipl1ed by the traot1on .'/7tha. 

(c) No fractional aharea ot co~~~DC.Jn stook ,,r the ~urvlvillt!: 

Co"1oration w111 be 1seued but 1n lieu thereof uach holder or & 



ahar-. or t'lharea ot a took ot ltlk fUdge Qthar·.11u• entl tled hereurd•r 

to reoeive a rraotlon or a 11hare ·_,r the tJon:mon Btoo!,f or the Burvl 
v1nr CN ... ,,ratt ·m ahall ~ .. e ont1tleu t· .. rt>oel'l~ & ncrtr.~ Cflrttrtcat~ or 
no rli cert lf1.ca tea \1XOharwo~il:.: lo 'n amount a a.f%MtP,a t 1ng rull ah:arve 

ror a oertlfioate r1r oart1f1catut~ of 6toot< r)r thu ~ urviv1nv, Corpora 

tt ·.m. All uuch l'ICrlr cCJrtlftcat(~B fer ~haree ot stock shall be 

1 reclude•l from v·)t1nJ: ana ~art1ol;··ntln~ ln dlvldenda or oth•r d1a 

trt~'t t1on:; ancl utlilll t ~ l~t;~.Aed 1n uu.::h ronn llnd on 5UOh ten:a and 

oonct.t.tiunil nQt 1ncc•ns1stcnt hcr·cw1th, an ilay to determined by tM 

Board ur [~it•ectore 11f the Surv.tv1ng Cur~lJration. The holder ot 
such t~or1p Qert1flca.tef\ ntw.ll 1. e entltltH.I to rece1 ve on surrender 

thereof w1thin two ~'earn a.ftet· the Effoot1ve i"ete ot the 198rger 

together with other cart1flcate~ 0f like tenor rerreoenting r1¥)lts 
ir1 rearcot. J f one 1.) r 1; !)ro full Bharea of c -.. mmon stock ot the .Sur 

v1vlng Cur! ·,-, ratlon a ccrt1flcate or oert1t1ca.tes for the number 

or ehc.reo •) f commor: at<•C~ ·1.f the Surviving Corpore.ti...>n equal to the 

numbt:r of full sharer. .>f comm.1 n ~tock or the Surv1vlng Corporaticn 

z:•e,Jreaetlted 1. y the scr1 ;) oertlfhl&tea so surrendered. All auoh 

scrip cert11'1ca tee which are llf Jt surrendered lll1 th1 n the t1rae &tore
Ba1CI ohall he v;J1d and l.1f no effect whatsoever exoe·' t that tM 

holdtlr thereof shall te cnt.ttled to receive their prorata {X)rt1on 
Of the prooeo<.ll\ ~11 thotot lnte~at J'tHSul tillg from the sale by the 

Surv1v1ng C0rporst1on (whlch may be etteoted publ1oly or privately 

aa deternt1ned ty the Boara or Director& at any tlrne w1th1n alx 

months lltt4!r the exJJlratlon or tJaid two year period) ot the full 

shares or ~:~trJok ut the Surv1 vir~ Corporation &-elJl"eeent1ng ouch u.n 
aurrendered scrip oert1t1catea. Any prooeeda reBult1ng trom auoh 

csale not ela1med w1 thl n a porl. fld Jf tw 1 years after the date o.t 
such e.alo shall he hald by the Surv1 V1J18 Cor, oration aa a part ot 
its genel-al funds treo 0f an:t olalm of thoae l ' r~n1-,uoly entitled 

thf;truto. 
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f , . Aa soon aa praotluable atter .. he IU"teotl lfe rate •)f tn. 
mergel' the oort1t1oate or aert!floatea r&proaentlng the c0mmon 
at ·Jclt vf the ~;urvlvirw, Corp11r&tl.nr1 to b.., ltJsued lfl exoh&nse for 

th<..• eontn<m t~to.~cl' t)r E.ll< Rldlol:e and the ocrl.~ oertt.floatee hareln 

at•ove r"Erfai"rocJ t(l wlll l" 1(H3Udd t· , the holc!er·a of the OOmtbl>n 

rJtoc• o r l\H. fHd .·e t.y tho Sur·.r1 '11nt: CrJri ·oratl•; n at. the <Jfflce ot 

th(' L t (iOJ.: tra.nnfni' a ._ ent Jf the ~urv1v1n,.; Corporat1 '.' l1 -..lker Bank 

& Truot Cor:1pan~· 17~· South Mair : ~ . trout .. nlt Lal<IJ Cit:; Utah. upon 

aurren<ler -; f th•" :J t JC).o. cr•f't1f1cat~::s Qf Ell Rldpe . roperl;t endo,....c!. 

·r. UJ,on the Effcctlvv L·att~ ,r this rr14trgar th• Sur-~:< ving 

Corporat1-:JI) ohall p J 3 3iJbt\ all •Jf the r-1ghte ~·r1v1l•p;ea. ,.o .. ra &rod 

franch1Be3 au well ,_,r a , Llbltc au vr a ~~r1vate nature ar'ld be aub

Ject to all 'Jf tht~ r•etitr-lctl ms <Ha&b111t1ea and dut1aa llt eaoh 

or the Conot t tuent Gor .,,,rat1on3 nn<l all and o1ngula.t• th~ rlghta 

~rlv1lege5 t ·Jwers tll.d rranchluE:~ or each .:,t tha Conatltu.nt Cor 

norat.l :mtJ an<..l all propert:1 real. eraunal and :nixed and all 

del•ts duo any (,f the Conat1 tuent Con>orationa on whatever aocount 

as well afl a 11 other thinFB 1n act tun, or te lonp: 1ng t•) llnJ or the 

Constttut?nt Cot"poratlons shall ue vested tn the .S:...!rvlvlng Cor

lJoration and all ~~roperty r1p,hts ~riv1legea powere and rran 

chll:lef:l and all and e•1ery Jther 1ntereat shall be thereafter- aa 

effectually the ~"roperty of tho f;urvl v!~ Corporat~ on ae they were 

or the Conat1tuent Corpore.t.1.on6 ana the title to any real or ' 'er · 

acmal Jlroperty whether \Jy d~ed or vther ... tae veat•d in eaoh t U\e 

Conat1 tuent C•.>rr•oratl o:1na ahall n,• t rovert or tJ~ in any '4Y lalpa1red 

by reason ot thla me~er provided how•ver that all rtK}lt& nf' 

ored1tora and all 11ena upon the prt'1 pert.y ot th• Conat1tuer.t Cor 

porationa 11hall be preeet>vttd un1lllp&1red limited ln lien to th• 

property attooted by euoh l1ena at the tirae when th1a Agreement ·>t 

Merger shall l.ocome ettoct1 ve and all dobts 11ab1l1 t1oA anrl dutt ea 



or tho Constituent Cor~orattonn shall thcmo•torth attach to th• 

Surv1vlrll~ Corporet1on and may be en.fcn•oed aga1nat 1t t1..1 the same 

extent au lf ~1d deuto 11au111tleu (lr•cludlng l1aL111t1ee t,.) dla 

oontlllt, shai•-chuldt.trll f thu Cunut 1 tu~nt Cr r. ·-rntl,Jn.O j o.nd dutle& 

had been .lncurred ur cuntra.cted 1 'J the ~~urvt\lln~. ~ur, Jrat1on. 

If nt any tlme tht- ~·urvlvin,.; C'1rporatlor: arutU ueem ur b~ 

adv:lsell that I'.J)jt further· asulgf.s.>datu auuuranc<:u in law or other 

nets Jr lntitrwn<mtt> art> nocctlea t'.) •1' ucu i rat- le t ~ vc::at or confirm 

tn the ~ : urvlvlr~ c,)rt-,Jrat1 >r the tltle t any i ropcrty or r1ehta 

of any :.>f the Const1 tue-nt c~>r~ · 1Jr&t1onl:l the CQnot1tuent Corpora 

tJ.c~ns and tJw.lr ,~r··Jt t~r uffict.r~ and dlrect .l&-s ahall and w111 exe 

c..1tt: ana dt:livl':fr all pro,~: :.· tm;truml:&•t ;; and d · all such &eta and 

th1nt, •~ an may ho neces~ary Jt' •r urer tv .tet>t or C'"ln!1nu title t . ..~ 

such pror•ort/ ir: th<:' 5ur'-·i v in~ Cort,orati•Hl and otherw1ue to e&rry 

nut the ; urr nl flt':..i .;t ' tt.J Agrt!atnent .)r Merger provided however 

that \;his suo ~ arar~rai-h t~h~.u w;t be conatrueo. aCJ requ.tr1ng any 

:..arranty of ti tlt! ~,~ tho c .mv~yanco ut any right t1 tle ._, r interest 

111 any ouch 1. l'op(lrt;; and r1r;hta exce~t that whlch 1s owned by ttwt 

Conot1 tuerat Cr.>rroratir.•na rt:n··ect1vely. 

!.., ~ch nf the Constituent Cor1 0ratiuna b.:r &n<.l through 1t.b 

noa.rd 0f l•lrt)ctora a~recs to serarataly hold on 01• t)erure Jarruary 

161 1)5tJ 1n accordance •·J1th the a'-'1-l1aable lawa or the ~tat•• c£ 

Nevada and Utah whlchevex· lu apt.ro;.;r1ate a duly called special 

meetlnt-: of its &Stookholdeni fur tho •·urpooe uf c,.n&1d&r1~ . author 

h.lr~ ado~·tlnl!. t>at 1 fyinr. unct c .. ,nt1rtn1f1E t••1B A~::ree~nt or Merger 

and the exc,aut1on hereof , anci any amendmentas auppl•ments ur modi · 

f1C&t1onlf hereof 111 order to 1: l Ve fJt'fect to trut Mrger, 

It the required vrJtcru of the atockhulders of each or the Corj 

etltuent Corporations shall te ror the lldo~t1on )r th1~ Agr.sment 

aa tht? aame ~r•y b~~t amendvrt nu, jl·l!.irr.ented or- 11. clflcd that fact 
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ohall bel aet rorth ln a oert1t1cate attaohed to th• A8reement by 

thft $ecretary or eaoh 0( the Constltu•nt Corvnratlona under lta 

ClH'"PC't-..le uoal anc1 the All,l"eOtnt~nt n > ar1o~~tnri and oortlf1od nhall 

tlf:> ul~fncc1 t,,Y thu 1.ren1r1ent and Becretar:,· •)f ~O(ll, •. >1natituent Cor 

~")Ml t1on undtH' l to Cc)rpora t~ acal 3-nd ru lly executed counter ~.r&rte 

o f th.!.r. t'P:rfJOment a\) aclortetl CL·rtlf!NI fll~.;ned AntJ acknowledf;Od 

"l th e-v1t1once of ouch ad·)l-'tion tn th(~ manner and t'orm requl"d t..y 

the laws ·1f Nevada and Utnh rctqmcti'I•Jly ~hall t·.o filed ln the 

uf'f'lc~· of thf~· St>cT·otary ,,f !)tntc> Df the !~.tatco .) f Ntnrada and Utah 

and coplea ::>f thlc Av.reomt•tJt . certlf'tcd l:Jy the al~iJI'Opria.te Secre 

tary :>f' State oball La fllcci in th1..~ ~~ rfloa of t.l".ft clerlia r.Jt the 

ap~·ropl~la te count 1~:~:. of thn :: ta t<•t.. )f Nevada unu Utah in accordance 

with the ar.-;·:lioat.d~· la\-a; .. f' salo ~->tatt~s. 

Ar1~·thing in ti1ls Ar,r•£•t.:n.<."nt _, f li\er1!er l)r elsewheN to the oon · 

trary notwl thetand 1N-: tL ~ ~· Ag.reemtint 0f Mer"f'er and the tenu and 

;.>rov1e1 nna tt1ereor :-:hall f·-;rthwltr. t: and become oumpletely oan 

c<!llcd tenn1nated and abandoned a.sH1 null ana void and of no toroe 

or •.·ffect and th ls A~~reemt:nt :1hall not l::e oo t1led and aaoh or the 

Const1 t\Jcnt Cor~Joretlom:l flhall nu t have or oe under any obl1c:;•~1on 

;t• ')lll~ations or l1ab111t.)' .r llatJ1l1tlea or llli,Y l<ind whatsoever 

t n '"-h<: ·,the:-- Conat1tuent Curp!Jr&t1on cr t o th~ ut-:>ckholdera th#1reot 

r1•)r' ~hall '!1 ther ()r the Cont~ti tuent Corpora tL>nu or the stookhold 

t:re there0f have any clailfl or clalma 0r any kind what:.oever a.pinat. 

':ite 0ther Conotituant Corporati 11 1l as a resl.l.lt of o : · ar1e1ng out or 
thi~ A~reement 1f: 

(a) This Agruement au t.he ~me may have t;et:tn amended or 

mod1t1ed haa f~<Jt tJoen eo t'll$d and reoord<-td on or betoro February 

15 . 19561 or 

(t) A maJority of tho u.1emLtu•11 or tho Board of Director·s ot 
each or the C·motltuent C ,rr oratl,ma B6I'ee ln llfr1tlng at any time 
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prior to the •itootlve dat.e ot thia merger, that thia A&re-nt 1a 

oanosllod and null and void and of no tu.rtheJ' tol"'e ard erteotJ oa 

(o) It at the •pecial meeting o f tho atookholderw or Je4eral 

or at ~ adJournment or ad.Jou:cnment.a thoroof (no such adJow-ned 

meet1~ to be attar Pe'b;uary 1, 19~0), tn1a Ag.roeme'lt or Merger or 

~ amenc!.r.aent or Il10d1t1eat1on thereof shall not be adopted bJ a 

vote of at leut a maJority of the ou~ata.nding aharee or rceralJ or 

(d) It at the apealal moet1nt.; of the at.ookholde.r. or lU.k ~ 

or at ~ adJouiTJment or adjournments thereof 1[no au.ch 114Jou.nwld 

~etillt) to ~ after Pebruary 1, 1956), this Agl:"ttement or Merger or 

any amendment or modification that"eof a.h.all not. be ~ted bJ a 

vote or a~ leaat a maJority 1n ~nount of the outstanding &harea ~t 

JUk Ridge enti tlod to vote at aald meet1ngJ or 

(e) The law• of the United Statea or of the state ot levwta 

or or the State of Utah orevent the p~rfonnance ot thia Agre•entJ 

or 

(t) Either or the Constituent Corporation. be enJo1necl by 

order of 8111 court, havi.ll.b Jul-18<11ction, trom hold.lng the apeolal 

.rueet1ng of ita stockholders to consider aB:1 vote upon thia A&.ra.

ment ot Merger or from taking an;y action or aot1onll or perl"onll1.ni& 

~ a.o t or acta necesaa.ry to carry out and coll.IWZ~~D&te th1a A&n•

ment. ot Mea-ger. 

In the event this Agreeuent ot 1'4erger, u the ~tame ~ be 

amenc1ed or mocl1t1ed, becomes BO oa.ncellod, tarm.1natecl and. abandoned, 

each Conat1tuent Corporat1~n Elh&ll besar ita own ooat• and u:pena•• 

1no\lrred 1n connection with thJ.a Asroa~Dent or Merger. otherwiae the 

8\ll"'Viving Corporation ahall p~ all dxpenaee ot the naerger. 

9. The Board ot D1reot.ora ot each ot the Conat1tuent Corpora. 

t1oM at a meeting thereot dUl~ a&llGd, hu, b~ r.aol\ltlon dul)' 

adopt~, approved and author12Sed thle 1\61-eetMnt. 
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hJ. "n\e Conatlt.uent Corporat1ona reaervt t.h• r1u,ht. to a..nd . 
alter. repeal or meke any add1t1ona to any prov1mlona a ·Jntalned in 

th1o Av rocmc:mt. 

11 . l'..aah of the Conet1 tuont ror'-'vrat trJna re . r.senta that troe 
and after the dat~ hereof until and 1nclud.1nr; Pobru&ry 1 , lJ!tt• or 
the lifteot.tve fl tc \•f' thl~ r.ier~er lt an~' whlohever 1a earlier lt. 

will i '"'rform any an~t all w. rk and tL any and all thlnaa MGttle&r7 

to ;.rttscrve th~ tl tle l t :'•(''rl has 1n and to any unpatented 1'11n1nr£ 

ola1r.m 1ntertu~t .ln ~'lintn;.'. claim~ mlnoral leasea r-:>yaltlea, over

r1d1rl£ royal tltts anti tn am1 t•.) any othar ·roperty now owned by lt. 

1?. At all times har·elnatter until the traneaot1ona oontna · 

i)latnd hy thls Agreemor.t sre cr\n&Uft"ll'lated or salo Agre~t beo011ea 

null Mnd void and or no f'urther f ,>rce and etfeot eaoh r>t ~ Con · 

st1 tuent Corp•)ratlon:J ohall make ava.ll&ble to the other all at lta 

b ;>oks and recorda r~latlng t ·. Its flnanoial o ·. nd1t1'n m1n111@ clalaa . 

1ntftreate in minJ n; . clalrna ln mineral leaaea ln O'lel"'r1d11't8 royal 

ties in CaJ.1te.l stock and ln all other property and Pr"-i~rty in 

terests . .,wned by 1 t or 1n which t t has any right . t1 tle or 1nte ... at.. 

13. &ach vf the Constituent Corporations agrees to deliver to 

each other u~on demand a balance sheet prepar.d by Q Cert1t1ed 

Publlc AOC•->Untant or Accountants. 

lJ,. liaoh ot the Constituant Corporations agrees that at &11 

t111lf!o h,:reatter and until tho transacttona oonte~lated by this 

Agreement aru cun:.n.ui1Yla tad or until aaid Agreement beoomea null &net 

void and t')f t v ) further force and ottuot 1 t will not: 

(a) Incur any l1au1llt1ee of any kind whatsoever •xoept 11a 

b111t1ea ln the ordinary course ot its bualneea operatlona; 

(b) Authorize any 1r~reaae 1n lte oapital atook or 1aeue an7 

eap1 tal etook e:w.oept Pederal uay laauo t.t~ ooJI'IDI.)n car 1 tal a took (not 

in exaeea ot 6o. 000 aharea) which raa \Joe, , reserved for l&euanoe in 



exohanae to't" ou,at.ancUnc oorlp oertlt1oatea and to meet 1ta out ~ 

etancUna oc.) .. l tmente' 

(c) Permit the pa)fment ,r any cllvldenda or allow any 41atn ~ 

but1one to be made to lta stockholders, 

(d) Po anything "'ha',aoever wh1oh will in any wa:~ lmpalr 1 ta 

present tinano1al cond1 ti·.1n o.xoept that th11 ~rovlalon ahall not 

prevent 1t from 1nourr1ng l1ab111t1e& permitted under sub-paragraph 

(a) of th1D ~aragr&ph 14; 

(e) Do anything or perform any aot whatsoever wtlioh wtll 1.n 

any way adveruely arroot th~ title and lntereat whloh 1t now baa 

ln any unpatttnted m1nlr\#:f, ola1ma mlnerala leasea ov•rr141na 

ro~ltleo cor,;orate stock :> r other propert:~ real, per&oral or 
mixed. 'nlls • .;rov1s1on ahall not r,.revent Pede.,...l trum Httl1ng or 

otherwltit> oc·mprom1s1ng pend!rv; 11t1~t1on against 1t it 1n i'-a 

judgiDent w1 th the advice of 1 ta co\.·.nsel . 1 t detena.lnes su.oh a a.

promise or settlement to be ln the o•at interest of ~ ooapenr 

and ita otookholdera. 

15. On the etteotive da't<: ..:>t thls .raeraer caoh ct the Con

at 1 tuent Corporationo will oau11e to t·e dell vend to t.he other and 

to the 8urv1v1ng Corporation 'An op1nlon ot lta aounael atatina 

that aa ot the close of bua1.neoa on the da~ U..cl1.at.ly preoedin& 

the Ufect1ve oate ot the T.lctl"B8r; 

(a) Said Conat1tuen't Corporation at that time •• a corpora

tlon duly organiaed, validly ax1atlna and 1n good atandlna under 

the laws of the State or N~vada or Utah. whlohever 111 appropriate; 

(b) 'nlen are outatandins and there are 1a•ued the INIDber 

ot share a of 1 ts capital a took hereinabove represented . Moh ot 

which Bhare 1s tully paid and nonaaaeaaable • 
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(o) There are no outstanding optlona to aoqulre ln &n)' •nner 

any aharaa or tta capital stook or ita property except the 8o :)00 

aharea ot Pederal rea•rved by lt tor the purposea otated 1n aub-

41 vl!aion (b) or paragraph l4 or th1a agreement and oxcept that 

P&<t•ral haa srantet! an option to Moor. and &adler to p\.II"OMM 1 ta 

interest 1n the Go-called Daniel Ruddock olatme: and 

(d) All necessary steps were duly executed by auoh Conat1-

tuent Corporation in accordance with all requirement• ot the •ta 

tutea and lawe or the United States and ot the Statea of Ne~ 

nd Utah whichever ls appropriate ln connection w1tb thta Agree

ment or Merger and the Merger oontem~lated hereb;r and •id Con 

stituent Corporation has duly and validly approved . adopted and 

delivered thla Agreement and this Agreement oonatltutea the valid 

and b!ndlng obligation of snld Conati tuent Corporation and aa1d 

Constituent Corporation iB duly and validly authorized and .. -

powered to consummate this Merger and covering such otblr ratters 

aa either or the Constituent Corporationa may reaaonablJ rwquea' 

or the other. 

l L. For the convenience ..,,f the parties hereto and \o vali 

d& te the tiling and reeord1~ or this AgreeMnt any number ot 
counterparts hereof may be executed and -.oh suoh oount.rpart 

shall be de~d to be an origlral instrument. 

11. Thiu Agreemant and ita tenna shall be blnd1ns upon and 

inure to tho b~netit or each ot the Conat1tuen' Corporationa and 

their respective sucoesaora. 
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IN Wl'l'Nt:mJ WHERF.OI'. eaoh ~ the parties to thia Aa1 a •••n' • 

pursuant ~o authority duly ~lven by reeolutiona ot 1'• Board ot 

Directors, has oauaeu thea• presents to be exeoute\.l b7 a\ leut a 

maJoriti of its ,11roctors and its corporate aeal attixed, all •• 

of the .J-8'¥ an.i y~ar !'1rst hereinabove written. 

- t-- c 

/ 

-------------------- ------·-------
A iliiJorlti or thi BOii"J Ol Dlreotora 
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STATE ~p UT J\H ) 
: BS 

COUNT'Y •JF SALT LAKE ) 

I, C. 1\.!.,LEN ELOGREN, ~eo rotary or P\..'<lct"al U1··a.""\1um Corporation, 

.11 corp~.., :ontion nr-za.nlz(..'<i and cxiatil'\i~ 1JllC1,.:r- the laws of the State ot 

Nevadu, hereby cort 1~ Wl such Sncr"'!::.tat-:,· ani W'lder the seal ot aaid 

col"PP L'ation Lhat the A...;!"J:..: .:,ent '>f ?-1r: r•;,;cr ;·,f) \lh1ch Lh to ocrt t M.cate 

is at lnchoo a.ft .H' ho.vit\..: b~cn t! r-at duly e ·<tlcutcd ·;y na.td corpora

tion and s1pe<.l lJ:,r .:1 : mj n•1 t.' or the dlt'ectors t.he!•eof and hav11'1c 

been exec!utc.·d by .r:l :. Rld1~e U ·anitun Compan:/, a C•Jroporat1on existing 

Wld~:x· th~ la.H.> .>f t..he .3t~l.t:..: l.f Utat•., and nigncd by 11 r:J&Jority ot 

the direci..oi"-J ther-cr.)f, ·. ·."Ul .:lul;y aubm1 tted to atoclr...holders ot aa1d 

Fooeral UzotuU.u::t COl"!'>()rat1on at a special meetJng or na1d stockhold

ers Call"--d and !K.lJ. ~11 J;;muaey ll~.t lJ56, IJ8p&r&toly trotn the ~tins 

or atc.)Cld10lders )r 'Sl h P.idt:e th"'W'lium Comp~, th,~ other part)' to 

such Zllt~rger Agr:-eement for the purpose of ;: ')n51dcrln.::; arid t&k.ins 

action \lpon said Agreement of Merger and that said meeting wu ~ 

called ani held in the Ccyat.al Room, Newhouse Hr'·el, S.ut t.ake C1t7• 

Utah, on 1·bnday, the 1 ;-)tll day of January, 195L, !lt lOtOO o 1clook A. 

M.; that ttua not.1ce ot the tLae, place and obJect of the tneet1nt; vu 

given t ;; m~'il1~;. a cop,Y of such notice, poatac.a prepaid to each atook

holde!r of l:H.t!.d corporation entitled to vote at such meeting addreaaed 

to the laat ~ :nown poet office addzoeatS or suoh stocld~ >lder not 1 eee 

than ten daya nor more than nixty daya prior to the date ot such 1'19et-

1ngJ that at tht: aald rne\;.·t.1nt~ t.hc ou.id ~.reement of Mert;er· was oonaid-

ered am a vote by ballot j n ponon or by proxy was duly tala~n for the. 

adoption or r-oJoot1on or t.hCJ same, each ohar-e hav1ru~ one \•ot ~J that 

3,459,U6o sharea voted in favor or the t¥1opt1f)n or naid A.o',..reement 0~ 
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Merger an1 2,42? eharea voted against or tor :.~Ject1on r:Jt aa1d 

J\J:.::t¥)ament or Met~er; thnt the votes of atockholdaMJ C)f eaid corpor

ation ent-itled to votr;, at said meat.tng which were voted tor the 

adoption of the Agz"'tlument. or Merger rep!"C&ent.ed roore than the m.a

JoM.t.y in runow1t of the ou~standillt~ stock or the aaid corporation. 

VITrlESS ·':lY han::l and the nea."'.. nr Federo...l !Jraniu.-: Co·rporation 

trus ~t.,--1{ da;/ or Janua~,, 19_::.;). 
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STATZ OJ UT All ) 
a aa 

COUNTY OJ SALT LAKE ) 

I, JULBS D. ROBERTS, Secretary of Elk Jtidge Uran1wa ComparQ, 

a corporation organized and existing under the lava ot the State ot 

Utah, hcr~by certify, as such Secretary and under the ae&l ot aa14 

corpo1•ation, that the Agreement of Mel"\.;er to which thia aert1t1oate 

1a attachud, after havin& been first duly executed by aa1d corpora

tion and signed by a maJority of the directors thereof and atter 

havin~ been duly executed by Federal Uranium Corporation, a cor

poration organized and ex1at1nt:; under the laws of the St.ate ot 

Nevada, and 3i&ned by a maJority of the directors ot aa14 corpora

tion, waa duly submitt~d to the stockholdera ot Blk ~· Uraniua 

Comp~ at a special meeLing of the stockholders ot said corpora

tion duly called and held at the Gold Roo·" Hotel Utah, Salt Lake 

City, Utah, on Monday, the luth dq ot Jar ... uu-y, 1956, at 10:00 

o'clock A. rl., separately from the muting or the at-.JCkholclen ot 

J'eder&l Uraniwn Corporation the other party to a&id Agreement ot 

Merger, for t.h~: 9urpo.se of C-.)nalder1J16 and t~in6 action UpOn aa14 

Agreement of Merger; that due notice of r..ne t.i;ne, place and obJect. 

of t.hta meet1ll6 wao r~lven 'u,t pul>llaation th(freot in th• SA..lt Lake 

Tribune, a newspa~t· putliahed ln Salt Lake Cit~ and. County, State 

ot Utar-', and hav1~ e,uneral cli'Oulat1on in aaid Cit)' and Count.y, 

wherein aaid corporatilln hws its principal place or uuain•••• in 

each tsaut.t of oa1d newBpapcr fo.t' a period of at leut. thirty (30) 

da;ya priot' to the date of aaJ.d atocldloldtu-o 1 tneotln& and a copy or 
11uch not1ott wa.a dW..v ma..Llli:td on t.hc:t 14th 11~ or Ouotmber, 19~5, in 

thct Un1t.f!\.l States PoaL. c)tficet at Salt La..i: a Cit.y, Utah, wit.h poat~e 

thereon prepaid to each stockholder of t.he corporation entitled to 
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vote at aucb meeting, &ddreoaeu ~ o such etoov~~lder at oucn stock· 

holder• s lut known ad4re•" aa shown by t.he recorda ot the corpor

ation~ that at the aa.id meeting the aa1d Agreement ot Mergor wu 

oona!dcred 3nd !l voto by ballot, in penson 01 .. by prolcy, wu d\11)' 

taken f~r the adoption o~ reJection ot the oame, each abarw haYins 

one vote; that l; l7t,.,950 nharoo vot~. in rnvor or the adoption ot 

said Agree- .cnt or t1er-ber c:-.nd tht;ro wcro no sharers •toted aga.i.nat or 

tor reJeot~()n of the said A&reement ot MergerJ that the votea ot 

atockholdera ot :said co:'Po.r-at1on entir.lc~o.i to \·otP. at :Ja.1d maetin& 

which were voted for t.ho adoption or tha Agre-.nt or *trger re

preae~ted :nore than a !:I&Joi'ity 1n amount or t'Jl\l outotandlng a~k 

ot oaid c·~ ~ro.t1on. 

w ITMESSETH r:r;; hani and the aeal or Elk . R1dge Uran..'\'~ Compe.QJ -a. 
);hie &.0 Qa_)' Of Januar:,r 1 1956. 
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Tho above and roresoina AORI:IKIJIT or rG.fiJ&R ha•lnc beea 

_.,roved by ~~lut1on ar t.twt I"'!Jepeetlve Boal"4a ot DlNO'..Oft et 
Pedar-.1 UrG~Uwa Corporation, a N., J.ada OOfl)Orat.1on, and IU.k R14p 

Uraruum Comp~. a Utah oorporatlon, anJ ha t 1J1ts been algJwd and 

I)Xecsutoc:l tty oaah of said coc"'PPr&t1ona at¥1 b'y at ltrtut a M,Jol"1tJ 

or the <11~otor:s o.t.' uaoh .or B4l1d corporationa &ld na·11na beeD 

c.luly .adopted and approv e~l b:; the atookholdera ol eacn or aa.14 co,.._ 

porat1ona at a .speo1al mceot1~ or th~ atook.hoJ.c14 re ot aaon or aa.\4 

corporations oapar-at.ul~ ca.!lud and held oy t.he alt1rmat.1ve votA ot 
the hvlJcH'B uf rooro t.t,a,r~ a :najority Of All or tha U.ued ud 0\lt• 

stand~ aha.roeo or stod. or ed.Cil or s11d cof'IX>r-et1ona in trut tl".an

ner pl"'JGQrilJed b:t th~ ~.,pl1oa.i,..J.c lPa .:l!' thw atat.a4 ot :Je·t.U aid 

to the A.gt~3oroon ·r. .)f Mcr<?.tn:• hili C\.:l'~1tiaat.: u tJUch tt~cret&rJ .aa to 

the facta t'"t: l.:lt.1n.i:· to t.hc adopt..ltJn of e:sai\1 1\g.l"'ttetr.t:?nt ot !~ie-rser oM.h 

of whior~ cc r't1f1cat..us ls u~tu.cht..-d .. o the 1''3Ngo1.ng ~~•a.nc ot Mllr-

~er. 

tnw., 'L"'HEl~RE. th~ e r'fl~id~n~; d.lld SdcrGtacy ~t owb ot sa.\4 

co~o-pocat.1ona Jo now h&roby ttX~uuttJ a&id Agl,...,_nt ot Mersar under 

tha carpo.rato GfJal or their reapeot.ivo O'lrpora~i..)na il;, a.lthorit~ 

ot th~ l.l.l.n:cturtl and uhal'Jholdera u thi! n;spect1vt~ llW:t, Jeed ani 
·t a.;_;reernent r.>r •"i.t.eh :>t rlaid corpont.t1ona on t.bia ""L .. 1 '- ...i~ ot' Jan-

I£DKRAL URANIUM CORJIORATIOH 
/ r 
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STATE OP' UTAH ) 
s ... 

COt.nrrY •JF ~.\LT LAD ) 

Bi IT HF.JIIIMBERED that on l ~llla ~- " - ot •-L\'7, A. o. 
......, 

195<•, pePoonally cam~ LetoNt :00 1 +<' 
'/J: _.., ~ ,J0ty/ & • 

a not. a.&":/ publ:!.c 1n and fol' the (!ounty and at At a aro nusa1d, "'· n. 
NElUXER, J:<. .' J> C~IS 11~n \. or F<!dc l'U Uranium Corpo~t1on, a corpor-

ot ion of i..he. ~1 ta.te or tlavada, ard one or the corporationa dea

or1bed in and Which '"'Xecuted the for"e~Olng (\£reen!8Dt of 14arger, 

known t ,) mo pc r:-aonall y • .. o oo suon, and he. the aa1d -. 0. Nebeker, 

Jr., a.a auoh Preaiclcmt, duly e>:acuted ea1d Agreement ot Merser be

t'ore rnc and acknowledged 5aid Agreement or Merger to M the ao\, 

deed and ~rut:munt l)f' na:!d Fcdo.Mll UraniW•I Corporat1onJ and that 

the s.1gnaturea o f the aaid Preoidcnt and. Secretary ot aa!d cor

poration to enid f o I"ei!;01ng A.e retlment o.r Merger are in the haD:brr1-

t1nt.~ or oa1d ~i'eSi1ient a.n:l ~> e cPotary of zsa1d Pederal Uran.1ua Co:--

porat1on, and that the neal affixed to a&1d Aaro.aaent or Mll"ger 18 

the colOW)n corpo rat!.on seal or eaid corporation. 

IN WITNEZB WHEREOF, I have hereunto eet fAY hani aid e~tal ot 

Oft'1ce the ctay anj ~e&l" <lf'Ol"CSa .. d. 

--~w~h~t~'.-/~?.,.~~t-~_.t ___ ___ 

3T~TH OF tn'Ali 

COUlli'Y OP SALT LAltE 
, 

On tlw 

) 
J SD 
) 

botore me WILLIAM H. GIBSON, ~tN> being by 11 ' dUly awor'ft d1c.t ~~~ that 

he is the Preoldent or RU. R1.1go Ul"'f.l~1\.UII COIIp811¥, U.S th4t the tore-
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solns A{£~1l18nt or Merger vu a1o,twd. 1n bollalt Gt aa.JJS oorporatl.Oil 

'b1 autllo.rlt:l or a ro•olu.t1on ot 1tll a,a~ ot D1raotona ani b7 •tb

~rit..v .;,£ a t-esolut1on or tt.a at.ookholdors aaoptiJXl at a gpee1&l --~-

1~ of t.hc: Bt..Ook.hal4ara dUl:,' aa.llod ror that purpoGO ani a&ld 

william H. Gluatln a.ok.nO\>fl~~ t.>l n-e t.t...at. aalAJ OI.H'I)"J.•at.1on o.Jtlile\Ated 

M,i Cor.~r.d.aCJir)n E.xp1l..,&l 

4 ;w., tw 9 JfiJ~· 


